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Mahanagar Telephone Nigam Ltd. rem:
(A Governmant of Ind3 Eriterplise)

MTNL/SECTT/SE/2020

January 08, 2020

1. The National Stock Exchange of Indio Lid.,
2, The 8omboy Stack Exchonge Lid.
3. O¥CQX

SUB: Regulation 44(3) of the SEBI (LODR), 201 5-Voting Resuits of EGM held on 08yh
January, 2020.

Deor Sir/Madum,
ln cccordomnce with the Regulation 44(3) of the SEBI (LODR), 2015, we write 1o inform

you that the Members of the company at the Extro ordinary Generaol Meeting heid on
Wednesdoy, 08™ jonuary, 2020 or 11:30 A.M., ironsocted the following business:

|'.NO. | DESCRIPTION s o
A DATE OF EGM i _ 08/01 [ggg_o“
8. TOYAL NO. OF SHAREHOLDERS ON RECORD DATE i.e. 138590 |
| 101/0%/2020
C | NUMBER OF SHAREHOLDERS PRESENT IN THE MEETING EITHER IN PERSON
'OR THROUGH PROXY iy ——
SHAREHOLDER | PRESENT | PRESENT | TOTAL | SHARES | % TO
| IN THROUGH CAPITAL
Ee | PERSON | PROXY | N
PROMOTER ) o ) 354378740 | 56.25% '
AND
PROMOTER
‘GROWP | .
k PUBLIC 1 33 0 33 1700 0.00%
['s { TOTAL ' 34 0 34 354380440 $6.25%
0. No. of shareholders ottended the meeting through Video Conferencing-No
| video Conferencing focllity was made availabe. <

e
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The Extro ordinary Generol Meeting of the members of the Compony was held on Wednesday,
08" January, 2020 at 11:30 AM at Mahonagor Doorsonchor Sadon, 9 CGO Complex, Lodhi
Road, New-Delhi- 110003. The mode of voting wos by the way of poll/ E-Voting. The Shoreholders
transacted the business os providedin Annexure. Scrutiniser’s Report is olso enclosed.

We request you 10 kindly take the sorme on record.

Thanking You
Yours Faithfully

<74
(S.R.SAYAL)
Company Sectetary

En¢l: As obove



Hemant Singh ¢ Associates

Company Secretarics

Consolidated Scrutinlzer's Beport

(Pursuant to Section 108, 109 of the Companies Act. 2013 and Rule 28 of Companies
(Management and Administration) Amendment Rules, 2015, Rule 2 1of the Companies
(Managementand Administration) Rules, 2014 and Regulatton 44 of SEBI (Listing
Obligationsand Disclosure Requirements} Regulations, 2015}

To,
The Chairman,

Extra-Ordinary General Meeting (ECM) of the Members of Mahanagar Telephone
Nigam Limited held on Wednesday, 8* January 2020 at 11:30 A.M. at Auditorium.
Mahanagar Doorsanchar Sadan, 9 CGO Complex, Lodhi Road, New Dethi-118003.

Dear Sir,

I, Hemant Kumar Singh, Partner of M/s Hemant Singh & Associates. Company
Secretaries, at 306, Surya Complex. 21, Veer Savarkar Block, Shakarpur, Pelhi-
110092, was appointed as Scrutinizer by the Board of Directors of Mahanagar
Telephone Nigam Limited ("the Company”) for the purpose of scrutiniztng ¢-voung
process {remote e-voting) and voting by use of ballo: at the £GM pursuant to seczion
108 and 189 of the Companies Act. 2013 read with Rule 20 & 21 of the Compames
{Management and Administration) Rules; 2014 {Amendment Rules, 2015) and
Regulatlon 44 of SEBI (Listing Obllgations and Dlsclosure Reguiretnents) Regulations,
2015 in respect of the below mentioncd resolutlons proposed at the Extra-Ordinary
Cenera! Mecting of the members of the Company held on Wednesday. 8% january
2020 at 11:30 AM. at Auditorium, Mahanagar Doorsanchar S$adan, 9 CGO Complex,
Lodhi Road, New Delhi-110003, submit my report as under:

1. The compliance with the provisions of the Companies Act, 2013 and the rules made
thercunder relating to voting through clectronic means (by remote e-voung) and
voting by use of hallots by the shareholders an the resolutions proposed in notice ol
the Extra-Ordinary General Meecting of the Company is the responsibility of the
management. My responsibdility as a scrutinlzer is to ensure that the voting process
both through elecironic means and by use of ballot at the meeting are conducted in a
fair and transparent manner and render consotidated Scrutinizer's Report of the tozal
votes cast in favour or against if any, to Lhe Chairinan on the resolutions, based on the
reports generated from the electronic veting system provided by Central Depository
Services {India) Limited (CDSL) and the report generated phystcally for voting by use
of ballots atthe meeting.

2. In accordance with the Notlce of the Extra-Qrdinary General Meeting sent to the
shareholders and the ‘Advertisement’ published pursuant to Rule 20{4}{v} of the
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Companies (Management and Administration) Rules, 2014 (Amendment Rules 2835}
on December 16. 2019. the remote e-voting opened a: 9:00 A.M.(IST) on January 4,
2020 and remained open tili 5:00 P.M. (1ST} on January 7. 2020.

The Equity Shareholders holding shares as on January 1, 2020, were entitled to vote
on the resolutions stated in the Notice of the Extra-Ordinary General Meeting of the
Company.

After declaration of voting by use of ballot by the Chairman at the meeting,- ballot
buxes were locked and kept for voting duly marked by identification mark placed on
them. The ballot boxes subsequently on close of voting hours were opened in the
presence of two witnesses who arc not the employees of the company, and ballots
received were serially numbered, sorted, signalures verified and weta scrutinized and
Initialled by the scrutinizer. The ballets were reconciled with the records maintained
by the Company/ Registrar and Transfer Agent (R&TA) of the Company and
authorizatiornis/ proxies lodged with the Company. The votes were also scrutinized for

the purpose of eliminating duplicate voting i.¢. on remote ¢-voting as well as by use of
ballot.

S. The ballets, which were incomplete and/or which were othenwvise tound defective

have been treated as invalid and kept separately. The votes ¢cast by use of Ballots at
the meeting were first counted physically.

6. The votes on remote ¢-voting were unblocked at around 12:24 p.m. alter conclusion of

voting at the EGM In the presence of two witnesses svho are not the employees of the
Company and the ¢-voting results/ list of equity shateholders who have voted tor and
agafnst were down)oaded from the e-voting \website of Central Depository Services
{India) Limited (https://www.evotingindiacom) and the same will be handed over to
the Chairman.

The total votes cast in favour or against all the resolutions proposed in the Notice of
the EGM are as under:

a) Resolution-1: Special Business-Special Resolution
Toapprove the Issue of Non-Convertible Debentures on Private Placement basis.

In this connection, to consider, and £ thought fit. to pass, with or without
modlfication(s), the following resolution asa Spectal Resofution:

“RESOLVED THAT pursuant to the provisions of Section 42 & Section 71 and all other

applicable pravisions of the Companies Act, 2013 rread with the Companies {Prospectus
and Allotment of Securitles) Rules, 2014 Including any statutory modification(s} or re-

enactment thercof, for the time being in force and subject to the provisions of the
Avticles of Association of the Company and subject to such other approvals as may be
required, approval of the members he and 1s herebx accarded te autharize tie Yoard of
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Birectors of the Company to offer or invite or invite subscriptions for Gowt. Guaranteed,
Unsecured, Listed, Redeemable Non. Convertible Pebentures in the nature of Bonds
(NCDs). in o re or more series / tranches. aggregaitng up to Rs, 6500 crores on private
placementbasis, on such terms and conditions as the Board of Directors of the Company
may, from time to time, determine and eonsider proper and most bencficial w the
Company including the timing/date of issue of debentures. the conslderation for the
issue, utilization of the issue proceeds and all matters connected with or incidental
thereto.”

_(i) __Voted in favour of the resolution:

Mode of Voting Numher of | Number of vote cast by | % of totaf number |
" Members voted | them of valid votes cast_|
Remoate e-Voting | 46 85172104 E

Voting by poll 34 354380440

Total 80 439552544 199§2__

(if) Votedagainstthe Resolution:

Mode of Vnting Number of | Number of vote cast | % of tota) number |
- Members voted by them of vatid votes cast

Remotee-Voting | 6 486559

Vating by poll 0 _{0

Total 6 486559 0.11

_(iti} _Invalid votes:

Total number of members whose | Total nutnber of votes cast by them
vates were declared invalid

L 1

b) Resolution-2: Special Business-Special Resolution

To approve Monetlzation of Land and Bulldings by following DIPAM Guideltnes
and/ or the Board/ DoT approved procedure for Asset Monetization.

In this conncction, to consider, and if thought ft. w pass. with or sithout
modification(s), the following resolution as a Speciai Resolution:

i) "RESOLVED THAT pursuant to the provistons of Section 180(1)(a) and other
applicable provisions of the Companies Act, 2013 (including any amendment thereto or
re-engclingt thercof), read with Articles of Association of the Company and/ ov such
other approvals, permissions and sanctions of all other cencerned authorities and
Departinents, if and to the extens necessary the consent of the shareholders be and is
hergby accorded to Board of Directors (hereinafter called “the Board*)to monetize fand
and or buildings as specifled/ identified by the Board by following Department of
Investment and Public Asset Mat:agement{BIPAM)OM NO. F3/3/2018/ BIPAM-Il dared
08-03-2019 and Revival Plan of the Company, as approved by the Unicn Cahinet and
conveyed to MTNL vide DoT. GOf letter no. F.No, 30-04/2019-PSU Affairs did. 29
October, 2019 and/ or the Board/ DoT approved procedure for Asset Monetization.”
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ii) “RESOLVED FURTHER THAT subject to the provisions of the Companties Act, 2013
and the Articles of Association of the Company and/or such other approvais.
permissions and sanctions of all other concerned authorities and Departments, if and to
the extent necessary, the consent of the shareholders be and is hereby accorded to the
Board for opening of an escrow account lor ring-fencing the proceeds from
monetizatlon of assets for use by the Company under Revival/Restructuring Plan « as
approved by the Union Cabinet and conveyed to MTKL vide DoT, GOi vide its letter no.
F.No. 30-04/2019-PSU Affairs dtd. 29 October, 2019.”

ill} “RESOLVED FURTHER THAT subject to the provisions of the Companies Act, 2013
and the Articles of Assoclation of the Company andfor such other approvals,
‘permissions and sanctions of all other concerned authorities and Departments, the
shareholders has taken note of declaration by the Board that clear title deed is available
for the property to be monetized and that the property is free of encumbraaces and
encroachment”.

iv) "RESOLVED FURTHER THAT subject to the aforesaid approvals and subject to such
other approvals as may be required, the consent of the sharchalders be and is hereby
accorded to the Empowered Management Comrnitiee in MTNL {also known as the ECM).
to do all such acts, deeds, matters and things as they may deem necessary andfor
¢xpedient to give effect to the above Resolution™.

(i)  Voted in favour of the resolution:

Mode of voting Number of | Number of votes | % of total number |
= menbers of voted | cast by thewn of valld votes cas_z_‘
Remote e-voting 49 85058283
Voling by poll 34 354380440
Total 83 440038723 10000
(ii)__Voted against the resolution: e a g
Mode of Voting Number of | Number of votes |% ol total number
membeersof voted | cast by them | of valid votes cast
Rernote c-voting 3 1 380 |
Voting hy poll 0 10 _
| Total 3 | 380 0.00

(iii) Invalid votes:

Total number of members whose | Totat number of votes cast by them
votes were declared invalid
1 1

c¢) Resolution-3: Special Business-Special Resolution
To approve Monetlzation of Towers and Fiber Assets using an appropstate model.

In this conncction, to consider, and if thought fit, to pass, with or svithout
modification(s), the following resolution as a Special Reso lutfon:

i] "RESOLVED THAT pursuant to the provisions of Section 18V[1){a) and other
applicable provisiens of ithe Companics Act, 2013 (including any amendment thereto or
re-enactinent thereof}, read with Artcles of Assgciatton of the Company and/ er such
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other approvals, pernlssions- and sanctions -of: alt other concerned -authorities and
Departments. If and to the extent necessary, the consent of the shareholders be and is
hereby accorded to Board of Directors (hereinafter called “the Board")to monetize
Towers and Fiher Assets as specified/ identified by the Buard by following an
appropriatec model including leasing after consideslng the market conditions with the
aim o maximize the returns as per the Revival Plan of the Company, as approved by the
Union Cabinet and conveyed to MTNL vide DoT, GOI letier no. F.No. 30-04/2019-PSY
Affairsdid. 2% October, 2019."

ii) "RESOLVED FURTHER THAT subject to the provisions of the Companies Act. 2013
and the Articles of Association of the Company and/or such other approvals.
permissions and sanctions of af] other concerned authorities and epartments, ifand to
the extent necessary, the consent ot the shareholders be and is hereby accorded to the
Board for opening of an escrow account far ring-fencing the proceeds from
monetization of assets for use by the Company under Revival/Restructuring Plan as
approved by the Union Cabinet and conveyed to MTNL vide DoT, GOI vide its letter no,
F.No. 30-04/2019-PSU Affairs dtd. 23 October. 2019."

Hi) "RESOLVED FURTHER THAT subject to the aforesaid approvais and subject to such
ather approvals as may be required, the consent of the sharcholders be and is hereby
accorded to the Empowered Management Committee in MTNL (also kaown as the ECM)
to do altsuch acts. deeds, matters and things as they may deem necessary and/or
expedicat ta give effect to theabove Resolution.”

{i) Voted in favour of the resolution:
Mode af voting Number of | Number of votes | % of total number
members of voted | cast by them of valid vates cast_ |
Remote e-voting 47 85655977
Voting by poll 34 354380440
Total 81 440036417 100.00

(i) Voted against the resolution:

Mode of Voting Number of [ Number of votes|% of total number
membersofvoted | cast by them of valid votes cast

Remote e-voting S 2086 1

Voting bv soll 0 ) | g

Total 5 2686 ' 0.00 ]

(iit) Invalld votes:

| Total number of members whose votes were | Totainumber of vores cast by thein
declared invalid

1 1
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d) Resolution-4: Special Business-Special Resotution

To approve Re-Classification of Capital through Alteration of Capital Clause of
Memorandum of Assoclation and Articles of Association.

In this conaection to consider, and il thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:

i) “RESOLVED THAT pursuant to the provision of Section 13 & 61 and any other
applicable provision, if any, of the Companies Act, 2013 and the Companies {Share
Capital and Debenture) Rules, 2014 or any amendment thereto. and subject to the
provisions of the Articles of Assoclation of the Company, and subject to such other
approvals as may be required, the Authorized Share Capital which is presently Rs.
10,000 Crore divided into 1,000 crore Equity Shares of Rs. 10/- each of the Company be
and is hereby sub- divided as under:-

(a) 358 Cr. Equity Share of Rs. 10/- each aggregate to Rs. 3500 Cr.
(b) 65 Cr. Preference Shares of Rs. 100/- each aggregating to Rs. 6500 Cr, to ¢nabie
MTNL teallot 62.95 Cr.

Preference Share of Rs. 100/- each aggregating to Rs. 6295 Cr. to the Government of
india as an infusion of Capftal by Government of india a5 support to MTNL for acqutring
of the 4G Spectrum by the Company.”

li) "RESOLVED FURTHER THAT the existing Clause V of the Memorandum of
Association of the Company w.rt the Authorized share Capital be and is hcrcby
substituted to read as under-

{a) 350 Cr. Equity Shares of Rs. 10/- each aggregating to Rs. 3500 Cr.
(b) 65 Cr. Preference Shares of Rs. 100/- each aggregatingto Rs. 6500 Cr.”

iii) "RESOLVED FURTHER THAT Article 5 of the Articles of Associatict of the Company
be and is hereby altexed and substituted to read as wnder:-

{2) 350 Cr. Equity Shares of Rs.10/- each aggregating %o Rs. 3500 C».
{(b) 65 Cr. Prelerence Shares of Rs. 100/- each aggregating to Rs. 6500 Cr."

i)  Voted in favour of the resolutiou:

Moxte of voting Number of | Number of votes | % of total number
members of voted | cast oy them of vatid votes cast
Remote e-voling 18 85654323
Voting bv_poll 34 354380410 -
Total 82 440038763 100.00
(i) Voted against:the resolution: .
Modeof Voting Number of | Number of votes | % of total number |
_ membersof voted | castoythem | ofvalid votes cast
Remote ¢-voting 4 340 | |
Votine by noll 0 1 Q : .
Toral |4 Liokan | 340 1 0.00 |
N
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(i)  Invalid votes;

Total number of members whose votes were | Total numberofvb_t-e‘s?a_s_t_by them |
declared invalid

1 (1

e} Resolution-S: Special Business-Special Resolutlan

To issu¢ Non-Convertible Redeemable Non Cumulative Preference Shares
(NCRNCPS) on Private Placement basis to the Government of India towards
payment of Spectrum Cost of 4G.

In this connection, to consider, and if thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:

i} “RESOLVED THAT pursuant to the provisionsof Sections 42,55 and 62 and all other
applicable provistons, if any, of the Companies Act. 2013 read with Rule 9 of the
Companles (Share Capital and Debentures) Rules, 2014 and Rulc 14 of the Companies
{Pruspectus and Allotment of Securities) Rules, 2014 and other applicable rules,
regulations and guidelines issued by the Securities and Exchange Board of India (SEBI)
{to the extent applicable)} or any other competent authorities from time to time to the
extent applicable and other applicable rules, regulations, guidelines. notiftcaticn and
circulars made thereunder (including any statutory medification(s), amendment(s) or
re-enactmentthereof for the titne being in force) and In accordance with Memorandum
and Articles of Association of the Company, tlie consent of the members of the Company
be and is hereby accorded to the Board of Directors (hercinafter referred to as the
“Board” which terms shall be deemed to include any committee duly constituced by the
Board or any committee, which the Board may hereafter constitute, to exercise one or
more of its powers, tncluding the powers conferred by this resolution) of the Company
to invite/offer, issue, and allot upto 62.95.00,000 (Sixty Two Cr Ninety Five Lakh. Non-
Convertible. Redeemable, Non-Cumulative Preference Shares ({*NCRNCPS® or
“Preference Shares™) of face value of Rs.100/- ( Rupees Hundred only) each fully paid-
up at par at an issue price of Rs.100 (Rupees Hundred only) aggregating to Rs.
62,95,00.00,000/- {Rupees Six thousand two hundred nlnety five crores) by way of
private platement through Issue of offer documen: to the President of India
(Government of Indfa} {as described and identified below) on the following terms and
ot such other terms and conditions as set out in the Explanatory Statement anncxed
hereto (“Issue”):

Name of the {nvestor Amount (Rs)
President of india 629S Crores

The Preference Shares shall be subject to the following terms and conditions:

{a) The Preference Shares shall carry a preferential right to dividend to be determined
by the Board. The dividend will be calculated on pro-rota i.e. frutn the date of allotment
of such Preference Shares;

(b) The Preference Shares shall rank for dividend in priority to the equity shares for the
time belng of the Company;
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(c) The Preference Shares, in winding up, rank, as regards repayment of capital and
arrears of dividend. whether declared or not, up to the commencement of the winding
up, in priority to the equity shares;

(d) The holders of the Preference Shares will not be entitied to participate in surpfus
funds nor in surplus assets and profits, on winding up has which may remain atier the
entire capital been repaid;

(e) Theholders of the Preference Shares shall have no option of conversion into equity
shares of the Company:

(£) The payment of dividend on the Preterence Shares shall be non-cumulative.

(g) The Preference Shares shall be compulsorily redeemable.

(h) The voting rights of the persons holding the Preference Shares shall be in
accordance with the provisions of Section 47 and other applicable provisions, if any, of
the Compaates Act, 2013:

(i) The Preference Shares will be redeemed at such price, in onc¢ or mere instalments on
expiry of specified periods.”

ii) “RESOLVED FURTHER THAT the Board be and hereby authorized to decide from
time to time about tranches of allotment and to lake all such steps, actions, deeds
matters and things, give such directions as may be in its absolute discretion deem
necessaty -and to execute such documents, writings etc., to giving effect la this
resolution,”

ill) “RESGLVED FURTHER THAT the Company do hereby seek admission of the Non-
Convertible Redeemable Non Cumulative Preference Shares, ta be issued by the
Company, to the depos:tory system of Natlonal Securities Depository Limited or Central
Depository Scrvices (India) Limited to issue the Pyeference Shares in dematerialized
forra and enter into such agreements as may be required for the purposes of such
dematerizlization.”

iv) “RESOLVED FURTHER THAT the Company do appoint M/s Beetal Financial &
Computer Services (P) Ltd, a SEBI Registered Category | Registrars to Issues and
Securities Transfer Agent, as the Registrar and Transfer Agent (RTA) upon such terms
and cunditions as may be mutually agreed upon.”

v) "RESOLVED FURTHER THAT the Board be and is hereby authorized to tetermine
the temns and conditlons (including without limitatien, interest. repayment or
otherwlse) with the President of India (Government of Indiz) Lo negotiaie, modify,
finatize, and sign the documents as it may think fit of such Preference Shares. and ¢ do
all such acts, deeds, and things, and to execute all such documents, Instruments and
wiltlgs as may be reguired to give effect to these

resolutions.”

(i}  Voted in favour of tharesolution:

Mode of voting Number of | Number of votes | % of total number
members of voted | castby them _of valid votes cast

Remote e-voting | 49 85658373

Voting by pofi 34 354380440

Tatal 83 440038813 _| 100.00
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(1) Voted against the resolution:

Mode of Voting Number of | Number of votes | % of total number |
members of voted | cast by them of valid vates cast
Remote e-voting 3 290
. Vottagby poli 0 0
[ Total 3 290 0.00 ]

(it}  Invalid votes:

dectared invalid

Total number of members whose votes were | Tota! nummber of votes cast bj'_them ]

1 1

f) Resolutlon-6: Special Business-Special Resolution

To Raise the Borrowing Powers of the Board from Rs. 25, 000 Crores tu Rs. 32,
5060 Crores.

In this connection to consider. and if thought fit, to pass, wilh or vathout
modifkatlon(s), tie fotlowing resolution a sa Special Resolutlon:

“RESOLVED THAT pursuant to the provisioris of Section 180{1)(c) and other applicable
provisions, if any, of the Compantes Act; 2013 and the Articles of Association of the
Company and subject to such other approvals as may be required. the Board of
Directors be and is hereby suthorized to barrow frum time to time atits discretion and
as per requirement, from the banks, financlal institutlons, mutual funds directly or
through issue of bonds to the banks. financlal institutions, utual funds, merchant
bankers, PF trusts or the other‘retirement, superannuation finds or to general public
including non-resident and/or from any other source on such terms & conditions as it
may deem fit, such sums as may be considered necessary upto the limit of Rs. 32.500
crores. outstanding at any one time and that such borrowing shall be excusive of
temporary loans/short tertns loans cbtained from th¢ company's barkcrs in the
ordinary course of business.”

(1)  Votedin favour of the resolution:

Mode of voting Number of | Number of votes:| % of total number |
) members of voted | cast by them of valid votes cast
“Remote e-voting 48 85176469
Voting by poll 30 1697
Total 78 85178166 19.36 ]
(1t} Voted against the resolution:
Mode of Voting Number of | Number of votes | % of total number |
_ membersofvoted | cast by them of valid votes cast |
Remota e-voting 4 482194 -
Voting by psll 4 354378743
| Total 8 354860937 80.64

(tiil} Invalid votes:

— = ——

Total number of members whose vores were | Total aumber of votes cast by them
declared Invalid

|1 1
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. All electronic data and gli relevant records of electronic voting wilt remain in my
custedy until the Chairman considers, approves-and signs the minutes of the Extra-
Ordinasy General Meeting and the same shall be handed over thereafter to the
Chairman /Cospany Secretary for safe Keeping.

For Hemant Singh & Associates
(Company Secretaries)

Hemant 2&: Stngh

Partner

FCS-6033

C.P.No.6370

UDIN: FRO60338000022478

Date: 08/01/2020
Place: Delhi
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